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MCI TELECOMMUNICATIONS CORPORATION

NAME

POSITION

CITIZENSHIP

Bert C. Roberts, Jr.

Chairman; Director

UsS

Gerald H. Taylor

Vice Chairman

UsS

Timothy F. Price

President

Us

Angela O. Dunlap

Executive Vice President

US

John Gerdelman

Executive Vice President

US

Douglas L. Maine

Executive Vice President,
Chief Financial Officer

USs

Michael J. Rowny

Executive Vice President

US

Michael H. Salsbury

Executive Vice President,
Secretary & General
Counsel; Director

US

Cynthia K. Andreotti

Senior Vice President

US

Lance Boxer

Senior Vice President

UsS

Brian A. Brewer

Senior Vice President

UsS

Fred M. Briggs

Senior Vice President

US

Vinton G. Cerf

Senior Vice President

UsS

Vincent C. Corica

Senior Vice President

UsS

Nate Davis

Senior Vice President

US

Jerry A. DeMartino

Senior Vice President

Us

John G. Donoghue

Senior Vice President

UsS

Nancy Gofus

Senior Vice President

US

Laurence E. Harris

Senior Vice President

US

Robert B. Hartnett

Senior Vice President

Us

Wayne E. Huyard

Senior Vice President

US

Gerald J. Kovach

Senior Vice President

US

Omar T. Leeman

Senior Vice President

US

James L. Lewis

Senior Vice President

UsS

Donald T. Lynch

Senior Vice President

UsS

Susan Mayer

Senior Vice President

US

Sherry Morehouse

Senior Vice President

US

John J. Sperco

Senior Vice President

US

James C. Wilkes

Senior Vice President

UsS

William D. Wooten

Senior Vice President

UsS
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The address of the officers and directors is: MCI Communications
Corporation, 1801 Pennsylvania Avenue, N.W., Washington, D.C. 20006.

MCI Telecommunications Corporation is a wholly-owned subsidiary of
MCI Communications Corporation (‘“MCIC”). British Telecommunications plc holds

a 20 percent share in MCIC, and will have a 100 percent controlling interest after

the proposed merger.
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MCI INTERNATIONAL, INC.

NAME POSITION CITIZENSHIP
Seth D. Blumenfeld Chairman; President US
Sergio Wernikoff Senior Vice President US
Anthony Cirieco Vice President US
Lawrence M. Codacovi Vice President US
Leonard J. Disanza Vice President US
Nicholas A. Marano Vice President US
Bruce A. Willey Vice President US
Michael H. Salsbury Secretary & General US
Counsel; Director
C. Bolton-Smith, Jr. Assistant Secretary US
Timothy D. Casey Assistant Secretary US
Edward G. Freitag Assistant Secretary US
Charles W. Rau Assistant Secretary US
Bert C. Roberts, Jr. Director US

The address of the officers and directors is: MCI Communications

Corporation, 1801 Pennsylvania Avenue, N.W., Washington, D.C. 20006.

MCI International, Inc. is a wholly-owned subsidiary of MCI

Communications Corporation (‘“MCIC”). British Telecommunications plc holds a 20

percent share in MCIC, and will have a 100 percent controlling interest after the

proposed merger.
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EXHIBIT V
MCI TRANSCON CORPORATION
NAME POSITION CITIZENSHIP

Bert C. Roberts, Jr. Chairman US
Gerald H. Taylor President; Director US
Maurice Lurkin Vice President US
Charles W. Rau Vice President US
Michael H. Salsbury Vice President, Secretary Us

and General Counsel;

Director
Jonelle St. John Treasurer US
C. Bolton-Smith, Jr. Assistant Secretary US
Edward G. Freitag Assistant Secretary US
Thomas F. Quinn Assistant Treasurer US

The address of the officers and directors is: MCI Communications

Corporation, 1801 Pennsylvania Avenue, N.W., Washington, D.C. 20006.

MCI Transcon Corporation is a wholly-owned subsidiary of MCI

Communications Corporation (‘MCIC”). British Telecommunications plc holds a 20

percent share in MCIC, and will have a 100 percent controlling interest after the

proposed merger.
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EXHIBIT VI

MCI FINANCIAL MANAGEMENT CORPORATION

NAME POSITION CITIZENSHIP
Michael H. Greenleaf President and Secretary US
Priscilla Ann Jackson Assistant Secretary US
Edward G. Freitag Director US
Douglas L. Maine Director US
Jonelle St. John Director US

The address of the officers and directors is: MCI Communications
Corporation, 1801 Pennsylvania Avenue, N.W., Washington, D.C. 20006.

MCI Financial Management Corporation is a wholly-owned subsidiary
of MCI Communications Corporation (“MCIC”). British Telecommunications plc

holds a 20 percent share in MCIC, and will have a 100 percent controlling interest

after the proposed merger.
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EXHIBIT VII
MCI/OTI CORPORATION
NAME POSITION CITIZENSHIP
Bert C. Roberts, Jr. Chairman US
Gerald H. Taylor President; Director US
Douglas L. Maine Senior Vice President and Uus
Chief Financial Officer
Charles W. Rau Vice President US
Michael H. Salsbury Vice President, General US
Counsel and Secretary;
Director
Jonelle St. John Vice President and US
Treasurer
C. Bolton-Smith, Jr. Assistant Secretary US
Edward G. Freitag Assistant Secretary US

The address of the officers and directors is: MCI Communications
Corporation, 1801 Pennsylvania Avenue, N.-W., Washington, D.C. 20006.

MCI/OTI Corporation is a wholly-owned subsidiary of MCI
Telecommunications Corporation. MCI Telecommunications Corporation is a
wholly-owned subsidiary of MCI Communications Corporation (‘“MCIC”). British
Telecommunications plc holds a 20 percent share in MCIC, and will have a 100

percent controlling interest after the proposed merger.
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EXHIBIT VIII
OVERSEAS TELECOMMUNICATIONS, INC.
NAME POSITION CITIZENSHIP
Bert C. Roberts, Jr. Chairman US
Gerald H. Taylor President; Director US
Douglas L. Maine Senior Vice President and US
Chief Financial Officer
Michael Salsbury Senior Vice President, US
General Counsel and
Secretary; Director
Charles W. Rau Vice President US
Wayne Rehberger Vice President US
Jonelle St. John Vice President and US
Treasurer
Edward G. Freitag Assistant Secretary US
C. Bolton-Smith, Jr. Assistant Secretary US
The address of the officers and directors is: MCI Communications
N’

Corporation, 1801 Pennsylvania Avenue, N.W., Washington, D.C. 20006.
Overseas Telecommunications, Inc. is a wholly-owned subsidiary of
MCI/OTI Corporation. MCI/OTI Corporation is a wholly-owned subsidiary of MCI
Telecommunications Corporation. MCI Telecommunications Corporation is a
wholly-owned subsidiary of MCI Communications Corporation (‘“MCIC”). British
Telecommunications plc holds a 20 percent share in MCIC, and will have a 100

percent controlling interest after the proposed merger.
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EXHIBIT IX
WESTERN UNION INTERNATIONAL, INC.
NAME POSITION CITIZENSHIP

Seth D. Blumenfeld Chairman; President; USs

Director
Anthony Cirieco Vice President US
Lawrence M. Codacovi Vice President; Director US
Michael H. Salsbury Secretary and General US

Counsel
C. Bolton-Smith, Jr. Assistant Secretary US
Edward G. Freitag Assistant Secretary US
Charles W. Rau Assistant Secretary US
Frank R. Conrad Controller US

The address of the officers and directors is: MCI Communications

Corporation, 1801 Pennsylvania Avenue, N.-W., Washington, D.C. 20006.

Western Union International, Inc. is a wholly-owned subsidiary of

MCI International, Inc. MCI International, Inc. is a wholly-owned subsidiary of

MCI Communications Corporation (“MCIC”). British Telecommunications plc holds

a 20 percent share in MCIC, and will have a 100 percent controlling interest after

the proposed merger.
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EXHIBIT X
TELECOM*USA, INC.
NAME POSITION CITIZENSHIP

Bert C. Roberts, Jr. Chairman US
Gerald H. Taylor President; Director US
Douglas L. Maine Senior Vice President and US

Chief Financial Officer
Jon M. McGuire Vice President US
Charles W. Rau Vice President US
Wayne Rehberger Vice President US
Michael H. Salsbury Vice President, Secretary US

and General Counsel,;

Director
Jonelle St. John Vice President and US

Treasurer
C. Bolton-Smith, Jr. Assistant Secretary US
Edward G. Freitag Assistant Secretary US

The address of the officers and directors is: MCI Communications
Corporation, 1801 Pennsylvania Avenue, N.W., Washington, D.C. 20006.

Telecom*USA, Inc. is a wholly-owned subsidiary of MCI Financial
Management Corporation. MCI Financial Management Corporation is majority
owned and controlled by MCI Communications Corporation (“MCIC”). British
Telecommunications plc holds a 20 percent share in MCIC, and will have a 100

percent controlling interest after the proposed merger.
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EXHIBIT XI

IN-FLIGHT HOLDINGS, INC.

NAME POSITION CITIZENSHIP
Phil Bakes President; Director US
Michael K. Nissenbaum Secretary US
Michael J. Rowny Director US
Fred M. Briggs Director US
Talat M Othman Director US

The address of the officers and directors is: In-Flight Holdings, Inc.,
1146 19th Street, N.W., Suite 200, Washington, D.C. 20006.

In-Flight Phone Holdings, Inc. (“IFP”) is controlled by MCI
Telecommunications Corporation (‘MCIT”). MCIT is a wholly-owned subsidiary of
MCI Communications Corporation (“MCIC”). British Telecommunications plc holds

a 20 percent share in MCI, and will have a 100 percent controlling interest after the

proposed merger.
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IN-FLIGHT PHONE CORPORATION

NAME POSITION CITIZENSHIP
Phil Bakes Chairman, Board of US
Directors; President; Chief
Executive Officer
Neal F. Meehan Executive Vice President US
George E. Sutton, Jr. Executive Vice President US
Michael K. Nissenbaum Chief Financial Officer; US
Secretary and Treasurer
Anand B. Malani Vice President US
Ted Semon Vice President US
Edward J. Paquette Vice President US
William J. Gordon Vice President US
Robert L. Harris Vice President US
Michael J. Rowny Director US
Fred M. Briggs Director Us
Talat M. Othman Director US
Michael B. Rohlfs Director UsS

The address of the officers and directors is: In-Flight Phone

Corporation, 1146 19th Street, N.W., Suite 200, Washington, D.C. 20036.

The parent of In-Flight Phone Corporation is In-Flight Holdings, Inc.

In-Flight Holdings, Inc. is controlled by MCI Telecommunications Corporation.

MCI Telecommunications Corporation is a wholly-owned subsidiary of MCI

Communications Corporation (“MCIC”). British Telecommunications plc holds a 20

percent share in MCI, and will have a 100 percent controlling interest after the

proposed merger.
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POST-MERGER CONCERT plc

November 1996

NAME AND ADDRESS | POSITION CITIZENSHIP
Sir Iain Vallance Co-Chairman, Board of Directors UK
Bert C. Roberts, Jr. Co-Chairman, Board of Directors US
Sir Peter Bonfield Chief Executive Officer, Concert and USs
BT UK; Director
Gerald H. Taylor President; Chief Operating Officer; US
Director
Robert Brace President; Chief Operating Officer, UK
Operating Alliances; Deputy Chief
Executive, BT UK; Director
Douglas L. Maine Chief Financial Officer; Director UsS
Sir Colin Marshall Director UK
Alfred T. Mockett President and Chief Operating US/UK (dual
Officer, International Operations citizenship)
Timothy F. Price President and Chief Operating UsS
Officer, MCI
Scott B. Ross President and Chief Operating UsS
Officer, Systems Integration
Fred Briggs Chief Technical Officer US
Colin Green Secretary and Chief Legal Officer UK
Michael J. Rowny Strategic Development US
Michael H. Salsbury General Counsel and Deputy US
Secretary
John Steele Human Resources UK
Rupert Gavin Multimedia Strategy UK
Andy Green Mobility Strategy UK

The address for Sir Iain Vallance, Sir Peter Bonfield, Robert Brace, Sir

Colin Marshall, Alfred T. Mockett, Colin Green, John Steele, Rupert Gavin and

Andy Green is: British Telecommunications plc, BT Centre, 81 Newgate Street,

London EC1A 7Ad.
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The address for Bert C. Roberts, Jr., Gerald H. Taylor, Douglas L.
Maine, Timothy F. Price, Scott B. Ross, Fred Briggs, Michael J. Rowny and Michael
H. Salsbury, is: MCI Communications Corporation, 1801 Pennsylvania Avenue,
N.W., Washington, D.C. 20006.

Subsequent to the merger, Concert’s Board of Directors will be
comprised of fifteen directors, with BT designating one more director than MCI.
Designation of the full slate of directors and non-executive officers for the post-
merger entity has not yet occurred. However, it is presently determined that Sir
Tain Vallance and Bert C. Roberts, Jr. will serve as Co-Chairmen of the Board of
Directors, and that in addition to the seven directors listed above, BT and MCI will
each designate four additional directors.

BT will submit to the Commission an amended list of the officers and
directors for Concert when management decisions have been finalized.

BT does not have any shareholders with a ten percent or greater

interest.
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VOLUME THREE, SECTION C

POST-MERGER CONCERT CONTROLLED ENTITIES
HOLDING LICENSES AND AUTHORIZATIONS SUBJECT TO
TRANSFER OF CONTROL

Concert plc

MCI
Communications
Corporation

MCI Financial MCI
Management International,
Corporation Inc.

MCI 3
Telecommunications |
Corporation

MCI Transcon
Corporation

Western Union 3

International,

Telecom*USA,
Inc ; Corporation Holdings, Inc.

MCI/OTi In-Flight Phone
Inc.

Overscas : In—-Fhght Phone
Telecommunications, E
Inc Corporation

Holding Holding Not Holding

Section 310 Section 310 Section 310
Licenses Licenses and Licenses or
Section 214 Section 214
Certificates Certificates

and and

Authorizations  Authorizations
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VOLUME THREE, SECTION D

THE MERGER AGREEMENT
Attached is a conformed copy of the Agreement and Plan of Merger
(“the Merger Agreement”), executed on November 3, 1996 by British
Telecommunications plc, MCI Communications Corporation and Tadworth

Corporation.
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CONFORMED COPY

AGREEMENT AND PLAN OF MERGER
dated as of November 3, 1996
among
BRITISH TELECOMMUNICATIONS plc,
MCI COMMUNICATIONS CORPORATION

and

TADWORTH CORPORATION




EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

dated as of November 3, 1996

among

BRITISH TELECOMMUNICATIONS pic,
MCI COMMUNICATIONS CORPORATION
and

TADWORTH CORPORATION




1.1.
1.2.
1.3.
1.4.
1.5.
1.6.
1.7.
1.8.

2.1.
2.2.
2.3.
2.4.
2.5.
2.6.
2.7.
2.8.
2.9

2.10.
2.11.
2.12.
2.13.
2.14.

3.1.

Effective Time ........................
Effectsof the Merger ... .................
Certificate of Incorporation . . . ..............
By-Laws . ... ........ ... . i,
Officers of Surviving Corporation . . . . ... ......
Effect on Capital Stock . . . ................

............

............

............

............

............

............

(@) Cancellation of Treasury Stock and BT-Owned Stock . .......

(b) Conversion of MCI Common Stock . ......

(¢)  Allomment of BT Ordinary Shares ........

ARTICLE I

EXCHANGE OF CERTIFICATES

Distributions with Respect to Unexchanged Shares . . .
No Further Ownership Rights in MCI Common Stock

No Fractional BTADSs .. ................
Termination of Exchange Fund .. ............
NolLiability . . .......... ... .. ..........
Investment of Exchange Fund . ..............
Lost Certificates . ... ...................
Withholding Rights . . ... ................
Further Assurances . . . . ... ...............
Stock Transfer Books . ...................
Restricted BTADRs . . ...................
Shares of Dissenting Stockholders . . . .. ... ... ..

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Representations and Warrantiesof MCI . . . ... ... ... .........
(a) Organization, Standing and Power . . . ... ... .. .........

) CapitalStructure . . ... ... ... . ... ..., e

............

------------

.............

............

............

............

§



-ii-

©) Authority; No Conflicts . . .. ......................
(d) Reports and Financial Statements . . . ... ...............
(e) Information Supplied . ... .......... ... ... .......
® Compliance with Applicable Laws; Regulatory Matters . . . ... ..
(@ Litigation .. ............ ... i
(h) TaAXeS . . . . e e e e e e e e e
® Subsidiaries and Equity Interests . .. ..................
§)] Absence of Certain Changesor Events . . .. .............
(k)  Section 203 of the DGCL Not Applicable . . .............
VoteRequired . ............ ... ... ... ... .

(m) MCIRights Agreement . . . ........................
(m) Certain AZreEmENES . . . . . . - - ¢ v v e v et e i e e
(o) Employee Benefit Plans; Labor Matters . . . ... ...........
() BrokersorFinders ................. ... ... . ...,
(@ Opinion of Financial Advisor . . .....................
()  Imellectual Property Rights ....... N
3.2. Representations and Warrantiesof BT .. .....................
(a) Organization, Standing and Power .. ..................
(d)  Capital Structure . . . ... ... ...
© Authority; NoConflicts . .........................
(d)  Reports and Financial Statements . . . . . ................
(¢) Information Supplied ............................
® Compliance with Applicable Laws; Regulatory Matters . . ... ..
(g Litgation ... ........... ... ...
(h) TS . . . i it e e e e e e e e e e e e e
§1) Subsidiaries and Equity Interests . . .. ........... e
§)] Absence of Certain Changesor Events . . ...............
k) VoteRequired .............. ... ... ... . ... ...,
()] Certain Agreements . . . . ... ... ... ..o
(m) Employee Benefit Plans; Labor Matters . . . . ... ..........
(M BrokersorFinders . ........... ...
(0) Ownership of MCI Common Stock . ..................
(p) Intellectual PropertyRights . ... ....................
3.3. Representations and Warranties of BT and Merger Sub . .. .........
(@)  Organization and Corporate Power . . . . ... .............
(b) Corporate Authorization . .........................
©) Non-Contravenmtion . ... ... .........iiiiernnnenenen.
(d No Business Activities . . . ... ........ . ... .o .....

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF BUSINESS

4.1, Covemantsof MCI .. ... .. .. ... ... . . . .. . ... ... ..



4.2.

4.3.
4.4.
4.5.

5.1.

5.2.
5.3.
5.4.
5.5.
5.6.
5.7.
5.8.
5.9.

(@ OrdimaryCourse . ........... ...ttt 31
()  Dividends; Changes in Share Capital . ................. 32
(c) Issuance of Securities . . . . . . . . . ... . 32
(@ GoverningDocuments ........................... 33
(e) No Acquisitions . . ............ ... ... 33
®) No Dispositions . ....... e e e e e e 33
(@ Indebtednmess ................. ... ... ..., 33
(h) BepefitPlans . . ... ... ...t 34
@) Other ACHONS . - - - - ¢t o ot e e et et e e et e e e 34
()] Accounting Methods; Income Tax Elections . ............. 34
&) Tax-Free Qualification . .......................... 34
()] Certain Agreements . . . . . .. ........uiirtnnnnnen.. 34
Covenants of BT . .. ... ... ... ittt 34
(a) Ordinary COurse . . . ... ... .ot i i ittt ittt 35
(b) Dividends; Changesin Stock . ...................... 35
(c)  Issuance of Securities . . . ........... e e 36
(dd Goverming Documents ........................... 36
) NoAcquisitions . ............ ... ... ... ........ 36
® NoDispositions . .............. .. 36
(@ Indebtedmess ................ . ... .., 37
(h) BepefitPlans . . . ... .. .... ...ttt titmanaannn. 37
@ Other ACHODS . . . . ... .. ittt ittt 37
()] Accounting Methods; Income Tax Elections . ............. 37
&) Tax-Free Qualification . . ......................... 37
)] Certain Areements . . . . .. .. . ... vt i it 38
(m) Certain Arrangements . . . . . . . .. ... .. 38
Advice of Changes; Government Filings . . . .. ... ............. 38
Trapsition Planning . ... .... .. .. ... ... ... ... .. ... .... 39
Control of Other Party’sBusiness . . . . ... .. ................ 39
ARTICLE V
ADDITIONAL AGREEMENTS

Preparation of Disclosure Documents; MCI Stockholder and BT

Shareholder Meetings . . . . ... ..... ... .. ... ..., 39
BT Board of Directors; Officers; Headquarters . . .. ............. 41
AccesstoInformation . . ... ... ... ... ... ... ... ... ... 42
Approvals and Consents; Cooperation . . .................... 42
Affiliates’ and Auditors’ Letters . . . ... .. .. ... ............. 43 .
Stock Exchange Listings . ... .......................... 44
Acquisition Proposals . . .. ............. ... ... ... . ..., 44
Stock Options and Other Stock Plans . . . .. ... ... ............ 46
Employment Agreements; Employee Benefits Matters . . . . .. .. ... .. 48
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6.2.

6.3.

7.1.
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Feesand Expenses . . . . .. .... ... ... 49
Indemnification; Directors’ and Officers’ Insurance . . .. .......... 49
Rights Agreement . ................... ... ........... 49
Interim Cooperative Arrangements . . . . . ... ................ 49
Public Announcements . . ... ... ... ... ... 50
Investment Agreement . . . . . ... ... ... 50
Repurchase Authorization . . ... ... ... ... ................ 50
Holding Company Structure; Name . . . . . ... ................ 50
Global Activities . . . . . . . . ... .. ... 51
ARTICLE VI
CONDITIONS PRECEDENT
Conditions to Each Party’s Obligation to Effect the Merger . . .. ... .. 51
€)) Stockholder Approvals . ... ....................... 51
() Stock Exchange Listings . ......................... 51
(€ HSRACt ... ... . .. 51
(@ FCCOmder ........... . i 51
() Exon-Florio ............... ... 52
43) Securiies Law . . . . .. .. ... ... ... 52
(g8) No Injunctions or Restraints, Illegality ................. 52
(h) Nolitigation . ............. ... ... .. ... . ... .... 52
@ EUAMtitrust . ... ........ ... ..., 52
G) United Kingdom Treasury Consent . . . ... .............. 53
Additional Conditions to Obligations of BT and Merger Sub. . . ... ... 53
(@  Representations and Warranties . . . ... ................ 53
(b)  Performance of Obligations of MCI .. ................. 53
©) TaxOpinion . ... ..... ... . . .. .. 54
(d InlandRevenueRuling ........................... 54
(¢©) Required Regulatory Approvals . . . ................... 54
® Burdensome Condition . .......................... 55
Additional Conditions to Obligations of MCI . .. ............... 55
(a) Representations and Warranties . . . ... ................ 55
(b)  Performance of Obligations of BT .. .................. 55
() TaxOpinion ............. ... ... .. ... 55
(d)  Required Regulatory Approvals . . .................... 56
(e Burdensome Condition . .......................... 56
ARTICLE VII
TERMINATION AND AMENDMENT
Termimation . . . ... ... ... . . ... ... 56
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